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NUMERO 3151/2016 
CONSTITUTION DE SOCIETE 
DU 21 DECEMBER 2016 


In the year two thousand and sixteen, on the twenty-first 
day of December. 

Before MaTtre Blanche MOUTRIER, notary residing in 
Esch/Alzette, Grand-Duchy of Luxembourg. 

THERE APPEARED: 

GSO COF III Co-Investment AIV-5 LP, an exempted 
limited partnership formed under the laws of the Cayman 
Islands, having its registered office at c/o Intertrust Corporate 
Services (Cayman) Limited, 190 Elgin Avenue, George Town, 
Grand Cayman KYI -9005, Cayman Islands, and registered 
with the Registrar of Exempted Limited Partnerships in the 
Cayman Islands under the number IT-87805, acting through 
its general partner GSO COF III Co-Investment Associates 
LLC, a limited liability company organized under the laws of 
the State of Delaware, having its registered office at c/o 
Intertrust Corporate Services Delaware Ltd., 200 Bellevue 
Parkway, Suite 210, Bellevue Park Corporate Center, 
Wilmington, 19809, Delaware, United States of America, 
registered with the Secretary of State, Division of 
Corporations of Delaware under the file number 6161371, 
here represented by: 

MaTtre Sophie ARVIEUX, lawyer, residing professionally 
in Luxembourg, Grand-Duchy of Luxembourg, by virtue of a 
proxy given under private seal. 

The said proxy, after having been signed "ne varietu Y' by 
the proxy holder and the undersigned notary, will remain 
annexed to the present deed for the purpose of registration. 

Such appearing party, represented as stated here above, 
has requested the undersigned notary, to state as follows the 
articles of association of a private limited liability company 
( societe a responsabilite limitee), which is hereby 
incorporated: 

ARTICLE 1.- FORM. 

There is formed a private limited liability company 
(societe a responsabilite limitee) which will be governed by 
the laws pertaining to such an entity (hereafter the 





“Company”), and in particular the law dated 10th August, 1915, 
on commercial companies, as amended (hereafter the “Law”), as 
well as by the articles of association (hereafter the “Articles”). 

ARTICLE 2.- CORPORATE OBJECT. 

The object of the Company is the acquisition, sale and/or 
holding of participations, in Luxembourg or abroad, in any 
companies or enterprises in any form whatsoever and the 
management of such participations. The Company may in 
particular acquire by subscription, purchase, and exchange or in 
any other manner any stock, shares and other participation 
securities, bonds, debentures, certificates of deposit and other 
debt instruments and more generally any securities and financial 
instruments issued by any public or private entity whatsoever. It 
may participate in the creation, development, management and 
control of any company, enterprise or interest. It may further 
invest in the acquisition and management of a portfolio of 
patents or other intellectual property rights of any nature or origin 
whatsoever. 

The Company may borrow in any form and proceed with the 
issuance of bonds, debentures, notes and other instruments 
convertible or not. The Company may lend funds including the 
proceeds of any borrowings and/or issues of debt securities to its 
subsidiaries, affiliated companies or to any entity identified by the 
investment manager of the group to which the Company 
belongs. It may also give guarantees and grant security interests 
in favour of third parties to secure its obligations or the 
obligations of its subsidiaries, affiliated companies or any other 
company. The Company may further mortgage, pledge, transfer, 
encumber or otherwise hypothecate all or some of its assets. For 
the avoidance of doubt, the Company may not carry out any 
regulated financial sector activities without having obtained the 
requisite authorization. 

The Company may generally employ any techniques and 
instruments relating to its investments for the purpose of their 
efficient management, including techniques and instruments 
designed to protect the Company against credit, currency 
exchange, interest rate risks and other risks. 

The Company may invest in, acquire, sell and/or hold directly 
or indirectly real estate or movable property in Luxembourg 
and/or abroad. 

The Company may carry out any commercial, financial or 
industrial operations, which directly or indirectly favour or relate 
to its object. 

ARTICLE 3.- DURATION. 

The Company is formed for an unlimited period of time. 

ARTICLE 4.- NAME. 

The Company will have the name “GSO COF III Co- 
Investment Fund (Luxembourg) S.a r.l.”. 

ARTICLE 5.- REGISTERED OFFICE. 

The registered office is established in Luxembourg. 

It may be transferred within the same municipality or to any 
other place in the Grand-Duchy of Luxembourg by a decision of 
the manager, or in case of plurality of managers, by a decision of 
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the board of managers. The manager, or in case of plurality 
of managers, the board of managers shall have the right to 
amend the Articles without the prior approval of the 
shareholders in order to materialize such transfer of the 
registered office. 

The Company may have offices and branches, both in 
Luxembourg and abroad. 

ARTICLE 6.- CAPITAL. 

The Company's corporate capital is fixed at EUR 
20,000.- (twenty thousand Euro), represented by 20,000 
(twenty thousand) shares of EUR 1.- (one Euro) each, all 
subscribed and fully paid-up. 

The rights and obligations attached to the shares shall 
be identical except to the extent otherwise provided for by 
the Articles, by the Law or by the laws of the Grand-Duchy of 
Luxembourg. 

In addition to the issued capital, there may be set up a 
premium account to which any premium paid on any share in 
addition to its par value is transferred. The amount of the 
premium account may be used to provide for the payment of 
any shares which the Company may redeem from its 
shareholder(s), to offset any net realised losses, to make 
distributions to the shareholder(s) or to allocate funds to the 
legal reserve. 

The Company may redeem its own shares. 

The acquisition, holding and disposal of its own shares will 
be made in compliance with the conditions and limits 
established by the Articles and the Law. 

In particular, the Company may acquire its own shares 
with a view to their immediate cancellation. In such case, the 
issued capital of the Company may be reduced one or 
several times by a resolution of the manager, or in case of 
plurality of managers, by a resolution of the board of 
managers, in compliance with the Articles and the Law. 

ARTICLE 7.- MODIFICATION OF THE CAPITAL. 

The capital may be changed at any time in accordance 
with these Articles. 

ARTICLE 8.- PAYMENTS. 

Each share entitles to a fraction of the corporate assets 
and profits of the Company in direct proportion to the number 
of shares in existence. 

ARTICLE 9.- MULTIPLE BENEFICIARIES. 

Towards the Company, the Company’s shares are 
indivisible, since only one owner is admitted per share. Joint 
co-owners have to appoint a sole person as their 
representative towards the Company. The Company may 
suspend the exercise of all rights attached to that share in 
accordance with the Law until such representative has been 
appointed. 

ARTICLE 10.- TRANSFER OF SHARES. 

In case of a sole shareholder, the Company’s shares 
held by the sole shareholder are freely transferable. 

In the case of plurality of shareholders, the shares held 
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by each shareholder may be transferred subject to, and by 
application of, the requirements of articles 189 and 190 of the 
Law. 

ARTICLE 11.- MANAGEMENT OF THE COMPANY. 

The Company is managed by one or more managers. If 
several managers have been appointed, they will constitute a 
board of managers composed of manager(s) of category A and 
manager(s) of category B. The manager(s) need not to be 
shareholders. The manager(s) may be revoked ad nutum. 

In dealing with third parties, the manager(s) will have all 
powers to act in the name of the Company in all circumstances 
and to carry out and approve all acts and operations consistent 
with the Company’s objects and provided the terms of this article 
11 shall have been complied with. 

All powers not expressly reserved by Law or the present 
Articles to the general meeting of shareholders fall within the 
competence of the manager, or in case of plurality of managers, 
of the board of managers formed by a manager (managers) of 
category A and a manager (managers) of category B. 

The Company shall be bound by the sole signature of its 
sole manager, and, in case of plurality of managers, by the joint 
signature of two members of the board of managers, obligatorily 
one manager of category A and one manager of category B. 

The manager, or in case of plurality of managers, the board 
of managers, may sub-delegate his/their powers for specific 
tasks to one or several ad hoc agents. 

The manager, or in case of plurality of managers, the board 
of managers, will determine this agent’s responsibilities and 
remuneration (if any), the duration of the period of 
representation and any other relevant conditions of his agency. 

In case of plurality of managers, the resolutions of the board 
of managers shall be adopted by the majority of the managers 
present or represented. 

Any and all managers may participate in any meeting of the 
board of managers by telephone or video conference call or by 
other similar means of communication allowing all the managers 
taking part in the meeting to hear one another. The participation 
in a meeting by these means is equivalent to a participation in 
person at such meeting. 

Resolutions in writing approved and signed by all managers 
shall have the same effect as resolutions passed at the 
managers’ meetings, whereby signatures may be executed on 
separate counterparts each of which is an original but all of 
which together will constitute one and the same instrument. 

ARTICLE 12.- MANAGERS LIABILITY. 

The manager or the managers (as the case may be) 
assume, by reason of his/their position, no personal liability in 
relation to any commitment validly made by him/them in the 
name of the Company. 

ARTICLE 13.- SHAREHOLDERS’ MEETING, 
SHAREHOLDERS’ RESOLUTIONS, AMENDMENT TO THE 
ARTICLES. 

The sole shareholder assumes all powers conferred to the 
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general shareholders’ meeting. 

In case of a plurality of shareholders, each shareholder 
may take part in collective decisions irrespectively of the 
number of shares which he owns. Each shareholder has 
voting rights commensurate with his shareholding. The 
Company may suspend voting rights attached to shares in 
accordance with article 195 of the Law. 

Each shareholder, on a personal basis, may decide to 
waive, temporarily or definitely, entirely or partly, the exercise 
of its voting rights. A shareholder shall be bound by such 
waiver and such waiver shall apply to the Company as of the 
date of notification of such waiver by the shareholder to the 
Company. 

Collective decisions are only validly taken insofar as they 
are adopted by shareholders owning more than half of the 
corporate capital. 

However, resolutions to alter the Articles of the Company 
may only be adopted by the shareholders representing at 
least three quarters of the Company’s corporate capital, 
subject to the provisions of the Law. 

ARTICLE 14.- FINANCIAL YEAR. 

The Company’s financial year starts on the 1st January 
and ends on the 31st December, with the exception of the first 
year, which shall begin on the date of the formation of the 
Company and shall terminate on the 31st December 2017. 

ARTICLE 15.- ANNUAL ACCOUNTS. 

Each year, with reference to the end of the Company’s 
year, the Company’s accounts are established and the 
manager, or in case of plurality of managers, the board of 
managers prepare an inventory including an indication of the 
value of the Company’s assets and liabilities. 

Each shareholder may inspect the above inventory and 
balance sheet at the Company’s registered office. 

ARTICLE 16.- DISTRIBUTION OF PROFITS, LEGAL 
RESERVES. 

The gross profits of the Company stated in the annual 
accounts, after deduction of general expenses, amortisation 
and expenses represent the net profit. An amount equal to five 
per cent (5%) of the net profits of the Company is allocated to 
a statutory reserve, until this reserve amounts to ten per cent 
(10%) of the Company’s nominal share capital. 

The balance of the net profits may be distributed to the 
shareholder(s). 

The manager, or in case of plurality of managers, the 
board of managers, may decide to pay interim dividends in 
accordance with the relevant provisions of the Law. 

ARTICLE 17.- LIQUIDATION. 

The Company shall not be dissolved by reason of the 
death, suspension of civil rights, insolvency or bankruptcy of 
the sole shareholder or of one of the shareholders. 

At the time of winding up the Company the liquidation will 
be carried out by one or several liquidators, shareholders or 
not, appointed by the shareholders who shall determine their 
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powers and remuneration. 

ARTICLE 18.- APPLICABLE LAW. 

Reference is made to the provisions of the Law for all 
matters for which no specific provision is made in these Articles. 

SUBSCRIPTION-PAYMENT 

The 20,000 (twenty thousand) shares have been subscribed 
by GSO COF III Co-Investment AIV-5 LP, prenamed. 

GSO COF III Co-Investment AIV-5 LP, prenamed, 
represented as stated here above, declares to have fully paid the 
shares by contribution in cash, so that the amount of EUR 
20,000.- (twenty thousand Euro) is at the disposal of the 
Company, as has been proved to the undersigned notary, who 
expressly acknowledges it. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

1) The Company will be administered by the following 
managers: 

- Elliot EISENBERGER, born in New York (United States of 
America) on 11 December 1974, with professional address at 
345 Park Avenue, New York, NY 10154, United States of 
America, category A manager; 

- William FOOT, born in Wokingham (United Kingdom) on 26 
August 1975, with professional address at c/o Blackstone/ GSO 
Debt Funds Management Europe Limited, 30 Herbert Street, 
Dublin 2, Ireland, category A manager; 

- Livio GAMBARDELLA, born in Terlizzi (Italy) on 2 December 
1975, with professional address at 9, Allee Scheffer, L-2520 
Luxembourg, category B manager; 

- Jean-Claude KOCH, born in Luxembourg (Grand-Duchy of 
Luxembourg) on 25 April 1952, with private address at 13, rue de 
I'Alzette, L-7305 Mullendorf, Luxembourg, category B manager; 
and 

- Tony WHITEMAN, born in Hamilton (New Zealand) on 24 
May 1969, with private address at 39, rue de I’Europe L-7225 
Bereldange, Luxembourg, category B manager. 

2) The address of the Company is fixed in L-2520 
Luxembourg, 9, Allee Scheffer. 

Declaration 

The undersigned notary herewith declares having verified 
the existence of the conditions enumerated in article 183 and 
article 184 (1) of the Law and expressly states that they have 
been fulfilled. 

Expenses 

The expenses, costs, remuneration or charges in any form 
whatsoever which shall be borne by the Company as a result of 
its incorporation are estimated at approximately one thousand 
two hundred euros (EUR 1,200.-). 

The undersigned notary who understands and speaks 
English states herewith that on request of the above appearing 
party, duly represented, the present deed is worded in English 
followed by a French version. On request of the same appearing 
party and in case of divergences between the English and 
French text, the English version will be prevailing. 

WHEREOF, 
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the present deed was drawn up in Esch/Alzette, on the 
day named at the beginning of this document. 

The document having been read to the proxy holder, 
acting as here above stated, he signed together with the 
notary the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI 
PRECEDE: 

L'an deux mille seize, le vingt-et-unieme jour de 
decembre. 

Par devant MaTtre Blanche MOUTRIER, notaire de 
residence a Esch/Alzette, Grand-Duche de Luxembourg. 

ACOMPARU: 

GSO COF III Co-Investment AIV-5 LP, societe de droit des 
lies Caiman, etablie et ayant son siege social a c/o Intertrust 
Corporate Services (Cayman) Limited, 190 Elgin Avenue, 
George Town, Grand Cayman KYI -9005, lies Caiman, 
immatriculee aupres du Registrar of Exempted Limited 
Partnerships des lies Caiman sous le numero IT-87805, 
dument representee par son general partner, COF III Co- 
Investment Associates LLC, une societe de droit de I’Etat du 
Delaware, ayant son siege social a c/o Intertrust Corporate 
Services Delaware Ltd., 200 Bellevue Parkway, Suite 210, 
Bellevue Park Corporate Center, Wilmington, 19809, 
Delaware, Etats-Unis d’Amerique, immatriculee aupres du 
Secretary of State, Division of Corporations of Delaware 
sous le numero 6161371, 

ici representee par: 

MaTtre Sophie ARVIEUX, avocat a la Cour, demeurant 
professionnellement a Luxembourg, Grand-Duche de 
Luxembourg, en vertu d’une procuration delivree sous seing 
prive. 

La procuration, apres avoir ete signee "ne varietur Jl par le 
mandataire et par le notaire instrumentant, restera annexee 
au present acte pour etre enregistree avec lui. 

Laquelle comparante, representee ainsi qu'il a ete dit, a 
requis le notaire instrumentant de dresser acte d'une societe 
a responsabilite limitee dont elle a arrete les statuts comme 
suit: 

ARTICLE 1.- FORME. 

II est forme une societe a responsabilite limitee qui sera 
regie par les lois relatives a une telle entite (ci-apres la 
"Societe"), et en particulier la loi du 10 aout 1915 relative 
aux societes commerciales, telle que modifiee (ci-apres la 
"Loi"), ainsi que par les statuts de la Societe (ci-apres les 
"Statuts"). 

ARTICLE 2.- OBJET SOCIAL. 

La Societe a pour objet I’acquisition, la vente et/ou la 
detention de participations, tant au Luxembourg qu’a 
I’etranger, dans d’autres societes ou entreprises sous 
quelque forme que ce soit et la gestion de ces participations. 
La Societe pourra en particulier acquerir par souscription, 
achat, et echange ou de toute autre maniere tous titres, 
actions et autres valeurs de participation, obligations, 
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creances, certificats de depot et en general toutes valeurs ou 
tous instruments financiers emis par toute entite publique ou 
privee. Elle pourra participer a la creation, au developpement, a 
la gestion et au controle de toute societe, entreprise ou interet. 
Elle pourra en outre investir dans I’acquisition et la gestion d’un 
portefeuille de brevets ou d’autres droits de propriete 
intellectuelle de quelque nature ou origine que ce soit. 

La Societe pourra emprunter sous quelque forme que ce 
soit et proceder a remission d’obligations, de reconnaissances 
de dettes, et d’autres titres representatifs d’emprunts et/ou de 
creances convertibles ou non. La Societe pourra preter des 
fonds, y compris ceux resultant des emprunts et/ou des 
emissions d’obligations, a ses filiales, societes affiliees et a 
toute autre entite identifiee par le gestionnaire d’investissement 
du groupe dont la Societe fait partie. Elle pourra egalement 
consentir des garanties ou des suretes au profit de tierces 
personnes afin de garantir ses obligations ou les obligations de 
ses filiales, societes affiliees ou de toute autre societe. La 
Societe pourra en outre gager, nantir, ceder, grever de charges 
toute ou partie de ses avoirs ou creer, de toute autre maniere, 
des suretes portant sur tout ou partie de ses avoirs. En tout etat 
de cause, la Societe ne peut effectuer aucune activite 
reglementee du secteur financier sans avoir obtenu 
I'autorisation requise. 

La Societe peut d’une maniere generale, employer toutes 
techniques et instruments lies a ses investissements en vue 
d’une gestion efficace, y compris des techniques et instruments 
destines a proteger la Societe contre le risque credit, le risque 
de change, de fluctuations de taux d’interet et autres risques. 

La Societe peut investir dans, acquerir, vendre et/ou detenir 
directement ou indirectement des biens immobiliers au 
Luxembourg ou a I’etranger. 

La Societe pourra accomplir toutes operations 
commerciales, financiers ou industrielles ainsi que toutes 
transactions relatives a I’immobilier ou a la propriete mobiliere, 
qui directement ou indirectement favorisent, ou se rapportent a, 
la realisation de son objet social. 

ARTICLE 3.- DUREE. 

La Societe est constitute pour une duree illimitee. 

ARTICLE 4.- NOM. 

La Societe aura la denomination: “GSO COF III Co- 
Investment Fund (Luxembourg) S.a r.l.” 

ARTICLE 5.- SIEGE SOCIAL. 

Le siege social est etabli a Luxembourg. 

II peut etre deplace a I’interieur de la meme commune ou en 
tout autre endroit du Grand-Duche de Luxembourg par decision 
du gerant, ou en cas de plurality de gerants, du conseil de 
gerance. Le gerant, ou en cas de plurality de gerants, le conseil 
de gerance, est autorise a modifier les Statuts sans I’accord 
prealable des associes afin de materialiser ce transfert de siege 
social. 

La Societe peut avoir des bureaux et des succursales tant 
au Luxembourg qu’a I’etranger. 
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ARTICLE 6.- CAPITAL SOCIAL. 

Le capital social est fixe a EUR 20.000,- (vingt mille 
euros) represente par 20.000 (vingt mille) parts sociales d’une 
valeur nominale de EUR 1,- (un euro) chacune, toutes 
souscrites et entierement liberees. 

Les droits et obligations attaches aux parts sociales sont 
identiques sous reserve des dispositions des Statuts, de la Loi 
ou des lois applicables au Grand-Duche de Luxembourg. 

En sus du capital social souscrit, un compte de prime 
d’emission peut etre cree auquel toute prime d’emission 
payee pour toute part sociale en plus de sa valeur nominale 
est allouee. Le montant disponible sur le compte de prime 
d’emission peut etre utilise pour le paiement de toute part 
sociale rachetee par la Societe a son ou ses associe(s), pour 
compenser toutes pertes nettes realisees, pour distribution a 
I’associe unique ou aux associes ou pour allocation a la 
reserve legale. 

La Societe peut racheter ses propres parts sociales. 

L’acquisition, la detention et la cession de ses propres parts 
sociales se feront conformement aux conditions et limites 
prevues par les Statuts et la Loi. 

En particulier, la Societe peut acquerir ses propres parts 
sociales en vue de leur annulation immediate. Dans ce cas, le 
capital social souscrit de la Societe peut etre reduit a une ou 
plusieurs reprises suivant une decision du gerant, ou en cas 
de plurality de gerants, suivant une decision du conseil de 
gerance, conformement aux Statuts et a la Loi. 

ARTICLE 7.- MODIFICATION DU CAPITAL. 

Le capital peut etre modifie a tout moment en conformite 
avec les presents Statuts. 

ARTICLE 8.- PAIEMENTS. 

Chaque part sociale donne droit a une fraction des actifs 
et profits de la Societe, en proportion directe avec le nombre 
des parts sociales existantes. 

ARTICLE 9.- BENEFICIAIRES MULTIPLES. 

Envers la Societe, les parts sociales sont indivisibles, de 
sorte qu’un seul proprietaire par part sociale est admis. Les 
coproprietaires indivis doivent designer une seule personne 
qui les represente aupres de la Societe. La Societe peut 
suspendre I’exercice des droits afferents a cette part sociale 
conformement a la Loi jusqu’a ce qu’une telle personne soit 
designee. 

ARTICLE 10.- CESSION DE PARTS. 

Dans I’hypothese ou il n’y a qu’un seul associe les parts 
sociales detenues par celui-ci sont librement transmissibles. 

Dans I’hypothese ou il y a plusieurs associes, les parts 
sociales detenues par chacun d’entre eux ne sont 
transmissibles que sous reserve et moyennant I’application de 
ce qui est prescrit par I’article 189 et 190 de la Loi. 

ARTICLE 11.- GESTION DE LA SOCIETE. 

La Societe est geree par un ou plusieurs gerants. Si 
plusieurs gerants sont nommes, ils constitueront un conseil de 
gerance compose de gerant(s) de categorie A et de gerant(s) 
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de categorie B. Le(s) gerants ne sont pas obligatoirement 
associes. Le(s) gerant(s) sont revocables ad nutum. 

Dans les rapports avec les tiers, le(s) gerant(s) aura(ont) 
tous pouvoirs pour agir au nom de la Societe et pour effectuer et 
approuver tous actes et operations conformement a I’objet social 
et pourvu que les termes du present article 11 aient ete 
respectes. 

Tous les pouvoirs non expressement reserves a I’assemblee 
generale des associes par la Loi ou les presents Statuts seront 
de la competence du gerant et en cas de plurality de gerants, du 
conseil de gerance compose d’un (des) gerant(s) de categorie A 
et d’un (des) gerant(s) de categorie B. 

La Societe sera engagee par la seule signature du gerant 
unique, et, en cas de plurality de gerants, par la signature 
conjointe de deux membres du conseil de gerance, dont 
obligatoirement un gerant de categorie A et un gerant de 
categorie B. 

Le gerant, ou en cas de plurality de gerants, le conseil de 
gerance, peut subdeleguer une partie de ses pouvoirs pour des 
taches specifiques a un ou plusieurs agents ad hoc. 

Le gerant, ou en cas de plurality de gerants, le conseil de 
gerance, determines les responsabilites et la remuneration (s’il 
en est) de ces agents, la duree de leurs mandats ainsi que 
toutes autres conditions de leur mandat. 

En cas de plurality de gerants, les resolutions du conseil de 
gerance seront adoptees a la majorite des gerants presents ou 
represents. 

Chaque gerant et tous les gerants peuvent participer aux 
reunions du conseil par conference call par telephone ou video 
ou par tout autre moyen similaire de communication ayant pour 
effet que tous les gerants participant au conseil puissent se 
comprendre mutuellement. Dans ce cas, le ou les gerants 
concernes seront censes avoir participe en personne a la 
reunion. 

Une decision prise par ecrit, approuvee et signee par tous 
les gerants, produira effet au meme titre qu’une decision prise a 
une reunion du conseil de gerance, les signatures pouvant etre 
apposees sur differents exemplaires, chaque exemplaire etant 
un original mais tous les exemplaires ensemble constituant le 
meme document. 

ARTICLE 12.- RESPONSABILITE DES GERANTS. 

Le ou les gerants ne contractent a raison de leur fonction, 
aucune obligation personnels relativement aux engagements 
regulierement pris par eux au nom de la Societe. 

ARTICLE 13.- ASSEMBLEES GENERALES, DECISION 
DES ASSOCIES, MODIFICATIONS DES STATUTS. 

L’associe unique exerce tous pouvoirs conferes a 
I’assemblee generale des associes. 

En cas de plurality d’associes, chaque associe peut prendre 
part aux decisions collectives, quelque soit le nombre de part 
qu’il detient. Chaque associe possede des droits de vote en 
rapport avec le nombre des parts detenues par lui. La Societe 
peut suspendre les droits de vote attaches aux parts sociales 
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conformement a I’article 195 de la Loi. 

Tout associe, a titre personnel, peut s’engager a ne pas 
exercer temporairement ou definitivement tout ou partie de 
ses droits de vote. Une telle renonciation lie I’associe 
renongant et s’impose a la Societe des notification a cette 
derniere. 

Les decisions collectives ne sont valablement prises que 
pour autant qu’elles soient adoptees par des associes 
detenant plus de la moitie du capital social. 

Toutefois, les resolutions modifiant les Statuts de la 
Societe ne peuvent etre adoptes que par les associes 
representant au moins les trois quarts du capital social, sous 
reserve des dispositions de la Loi. 

ARTICLE 14.-ANNEE SOCIALE. 

L’annee sociale commence le ler janvier et se termine le 
31 decembre, a I’exception de la premiere annee qui 
debutera a la date de constitution et se terminera le 31 
decembre 2017. 

ARTICLE 15.- COMPTES ANNUELS. 

Chaque annee, a la fin de I’annee sociale, les comptes 
de la Societe sont etablis et le gerant, ou en cas de plurality 
de gerants, le conseil de gerance, prepare un inventaire 
comprenant I’indication de la valeur des actifs et passifs de la 
Societe. 

Tout associe peut prendre connaissance desdits 
inventaires et bilan au siege social. 

ARTICLE 16.- DISTRIBUTION DE BENEFICES, 
RESERVE LEGALE. 

Les profits bruts de la Societe repris dans les comptes 
annuels, apres deduction des frais generaux, 
amortissements et charges constituent le benefice net. Sur le 
benefice net, il est preleve cinq pour cent pour la constitution 
d'un fonds de reserve jusqu'a celui-ci atteigne dix pour cent 
du capital social. 

Le solde des benefices nets peut etre distribue aux 
associes. 

Le gerant, ou en cas de plurality de gerants, le conseil 
de gerance, peut proceder a un versement d’acomptes sur 
dividendes conformement aux dispositions de la Loi. 

ARTICLE 17.- LIQUIDATION. 

La Societe ne sera pas dissoute par suite du deces, de 
la suspension des droits civils, de I’insolvabilite ou de la 
faillite de I’associe unique ou d’un des associes. 

Au moment de la dissolution de la Societe, la liquidation 
sera assuree par un ou plusieurs liquidateurs, associes ou 
non, nommes par les associes qui determineront leurs 
pouvoirs et remunerations. 

ARTICLE 18.- LOI APPLICABLE. 

Pour tout ce qui ne fait pas I’objet d’une prevision 
specifique par les presents Statuts, il est fait reference a la 
Loi. 

SOUSCRIPTION - LIBERATION 

Les 20.000 (vingt mille) parts sociales ont ete souscrites 
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par GSO COF III Co-Investment AIV-5 LP, prenommee. 

GSO COF III Co-Investment AIV-5 LP, prenommee, 
representee ainsi qu'il a ete dit, a declare que toutes les parts 
sociales ont ete entierement liberees par versement en 
especes, de sorte que la somme de EUR 20.000,- (vingt mille 
euros) est a la disposition de la Societe, ce qui a ete prouve au 
notaire instrumentant, qui le reconnait expressement. 

RESOLUTION DE L’ASSOCIE UNIQUE 

1) La Societe sera administree par les gerants suivants: 

- Elliot EISENBERGER, ne a New York (Etats-Unis 
d’Amerique) le 11 decembre 1974, demeurant 
professionnellement au 345 Park Avenue, New York, NY 10154, 
Etats-Unis d’Amerique, gerante de categorie A; 

- William FOOT, nee a Wokingham (Royaume-Uni) le 26 aout 
1975, demeurant professionnellement au c/o Blackstone/ GSO 
Debt Funds Management Europe Limited, 30 Herbert Street, 
Dublin 2, Irlande, gerant de categorie A; 

- Livio GAMBARDELLA, ne a Terlizzi (Italie) le 2 decembre 
1975, demeurant professionnellement au 9, Allee Scheffer, L- 
2520 Luxembourg, gerant de categorie B; 

- Jean-Claude KOCH, ne a Luxembourg (Grand-Duche de 
Luxembourg) le 25 avril 1952, demeurant au 13, rue de lAlzette, 
L-7305 Mullendorf, Luxembourg, gerant de categorie B; et 

- Tony WHITEMAN, ne a Hamilton (Nouvelle Zelande) le 24 
mai 1969, demeurant au 39, rue de I’Europe L-7225 
Bereldange, Luxembourg, gerant de categorie B. 

2) L'adresse de la Societe est fixee a L-2520 Luxembourg, 
9, Allee Scheffer. 

Declaration 

Le notaire instrumentant declare par la presente avoir verifie 
I'existence des conditions enumerees a I'article 183 et a Particle 
184 (1) de la Loi et declare expressement qu'elles ont ete 
remplies. 

Depenses 

Les depenses, frais, remunerations ou charges de toute 
forme incombant a la Societe suite a cet acte sont estimees 
approximativement a mille deux cents euros (EUR 1 .200,-). 

Le notaire instrumentant, qui comprend et parle I'anglais, 
declare par la presente que, sur requete de la partie comparante 
susnommee, dument representee, le present acte est redige en 
anglais suivi d'une version frangaise. A la requete de la meme 
partie comparante et en cas de divergences entre le texte 
anglais et le texte frangais, la version anglaise prevaudra. 

DONTACTE, 

Fait et passe a Esch/Alzette, date qu'en tete des presentes. 

Et apres lecture faite et interpretation donnee au 
mandataire, agissant ainsi qu'il a ete dit, il a signe le present 
acte avec le notaire. 

(S.) ARVIEUX, MOUTRIER, 


Enregistre a Esch/Alzette Actes Civils, le 22/12/2016 
Relation: EAC/20 16/29993 
Regu soixante-quinze euros 
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75,00 € 

Le Receveur (signe) A.Santioni 


POUR EXPEDITION CONFORME 
delivree aux fins d'Administration 
Esch-sur-Alzette, le 3 janvier2017 
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